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TERERHRE

CORPORATE GOVERNANCE PRACTICES

PY| Corporation Limited (“PYI"” or the “Company”, together
with its subsidiaries, the “Group”) strives to attain and uphold
high standard of corporate governance and maintain
well-established corporate governance practices for the benefit
of shareholders of PYI and other stakeholders.

In the corporate governance report published in PYI's 2016
annual report which can be viewed on PYI's website
(www.pyicorp.com), we reported that, save for the deviation
disclosed therein, PYI has applied the principles and complied
with all applicable code provisions of the Corporate Governance
Code (the "CG Code") set out in Appendix 14 to the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) for the year ended 31
March 2016.

Throughout the year ended 31 March 2017, PYI continued to
comply with the code provisions as set out in the CG Code
except for the following deviation:

Code Provision A.2.1 of the CG Code stipulates that the roles of
the chairman and chief executive officer (“CEQ”) should be
separated and performed by different individuals. Following the
retirement of Dr Chow Ming Kuen, Joseph on 16 September
2011, Mr Lau Tom Ko Yuen, the Manaqging Director (equivalent
to CEQ) of PYI, has been appointed as chairman of PY]
(“Chairman”) and has performed the roles of Chairman and CEO
with effect from 26 September 2011.

The board of directors of PYI (the “Board” or the “Board of
Directors”) believes that it is appropriate and in the interests of
PYI for Mr Lau Tom Ko Yuen to take up both roles at the
present stage as it helps to ensure consistent leadership within
the Group and enable more effective and efficient overall
strategic planning for the Group. The Board also believes that
the balance of power and authority for the present arrangement
will not be impaired and is adequately ensured by the current
Board which comprises experienced and high calibre individuals
with not less than half the number thereof being independent
non-executive directors.
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In addition, to demonstrate PYI's continued commitment to
high standards of corporate governance, the Board adopted a
Board Diversity Policy, a summary of which is set out at page 50
of this report, in June 2013.

PYI has also adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model Code") as set out in
Appendix 10 to the Listing Rules applicable to PYI directors as
well as relevant employees of PYI. After having made specific
enquiries, all directors and relevant employees of PYI have
confirmed their compliance with the required standard set out
in the Model Code during the year ended 31 March 2017.

Since the launch of the Code of Conduct of PYI (the “Conduct
Code") in October 2009, all PYI directors, senior management
and staff have been under specific obligations to comply with
the ethics and principles under which our business is conducted
and have been allowed to report actual or potential violations of
the Conduct Code through stated procedure. Non-compliance
with the Conduct Code will result in disciplinary action. During
the year, we are not aware of any non-compliance with the
Conduct Code.
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CORPORATE GOVERNANCE STRUCTURE TEERLEE

The structure below shows the key parties involved in our UTRBERAEE ZCEEARERLIBER
corporate governance practices and policies within the Group: SNy EEAE
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SHAREHOLDERS

Communication with Shareholders

As part of corporate governance, PYI is committed to
safeguarding shareholders’ interests. To achieve this, PYI has
established a Shareholders’” Communication Policy (which can
be viewed on PYI's website (www.pyicorp.com)) setting out
various channels of communication with shareholders and
investor community for ensuring effective disclosure of the
Company'’s performance and business activities.

PYI regards its shareholders’ meetings as valuable forum for PYI
shareholders to raise comments and exchange views with the
Board face to face. All our directors and senior management
and representative from external auditor will make effort to
attend shareholders’ meetings and address queries from
shareholders. Also, simultaneous translations in English and
Cantonese are arranged during the meetings to ensure that the
shareholders understand the content of the issues discussed
during the conduct of the meetings.
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During the year ended 31 March 2017, PYI held one general REE2017F3A3NBLEFEAN REETT
meeting. Voting on resolutions put forward at the general —RBREAREG - MRAEHRBERHUREKN
meeting has been taken by way of poll and the poll results have FRRR - FIARENEREERENETER
been published and posted on the websites of PYl and Hong SGREEFMERABDIEAR S 28k
Kong Exchanges and Clearing Limited (“HKEx"). All resolutions TH -FIERZBRRERAGLREZERHES
put to shareholders were passed at the said general meeting. BR - FIRECERENEXNBEEZERZZHL
The resolutions and the percentage of votes cast in favour of = HEWT

the resolutions are set out below:

PYI'S GENERAL MEETING HELD DURING THE YEAR ENDED 31 MARCH 2017
RBE2017F3A3MBLFERTHRERRAE

Annual General Meeting on 2 September 2016 % of Votes Cast For
R2016 F9R2HBTHWRRBEFASE BEREHNE=E
vy~ Approval of the 2016 audited accounts 100%

BB2016FEMREZIRE

v Re-election of Mr Lau Tom Ko Yuen as director 99.81%
ERIAEREERES

v Re-election of Mr Chan Shu Kin as director 99.88%

v’ Approval of directors’ fees in aggregate amount of not exceeding HK$4,000,000 per
annum for all directors 100%
BB TERESHEEIBBE 40000008 THEEZBEE

vy’ Re-appointment of Deloitte Touche Tohmatsu as auditor and authorisation to the
Board to fix their remuneration 99.93%

BEZEIRY  -HERSTEAMTALEMAERETRECENS

¥’ Grant of general and unconditional mandate to directors to issue shares 94.43%

RMTEFHTERON —RREGRFEE

¥’ Grant of general and unconditional mandate to directors to repurchase shares 99.99%

RMTEFTOBEERON —RREGRFEE

¥ Extension of the share issue mandate to directors 94.43%

BARTESFHITRND ZED
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Apart from holding shareholders’ meetings, PYI also endeavours
to maintain effective communication with all shareholders
through other channels such as the publication of annual and
interim reports, announcements, circulars as well as news
releases (all in bilingual ) so as to provide extensive information
on the Group's activities, financial position, business strategies
and developments to enable them to make informed decision
on matters relating to their investment and the exercise of their
rights as shareholders of PYI. Such information is also available
on PYI's website (www.pyicorp.com) and HKEx's website.

Our website is an effective means of communication with
shareholders. Any shareholders who have questions or
comments on what we are doing are most welcome to contact
us at any time through our website. We will try our best to
answer the questions in a short time.

At pages 69 to 72 of this annual report, we have designated a
section called “PYl and Shareholders” which serves to provide
shareholders with more information such as the shareholding of
PYI and details of top shareholders as at the year end.

Shareholders’ Rights

PYI recognises the importance of ensuring that shareholders’
rights are protected. In accordance with PYI's bye-laws and the
applicable laws of Bermuda, all PYI's shareholders are entitled to
attend or be represented by proxy and vote at general meetings.
PYI's shareholders holding not less than one-tenth of the paid
up capital of PYI carrying the right of voting at general meetings
have the right to require a special general meeting to be
convened and propose transaction of business.

All PYI's shareholders have the right to propose person for
election as director of PYI. The relevant procedure for proposing
a person for election as director of PYl is set out in the Letter
from the Board in the circular for re-election of directors and in
our Shareholders Communication Policy.
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BOARD AND BOARD COMMITTEES EERREERZES

Board’s Role and Delegation EERNACREIER

The primary role of the Board is to maximize long-term EERMNITEACGEAREFNEAZEERT]
shareholder value. It assumes the responsibility for providing m BALATHBERXBEETRNEERELEAR
effective and responsible leadership and control of the RAIZEE RABTEREEARARG 2 EHH

Company, and directing and supervising the Company's affairs EREENFEEEEEZERRE -
in pursuit of the Group's strategic objectives.

EXFENEET EXREHNEREEAEER
The Board, led by the Chairman, approves and monitors REBMNEE TEAEENERE  UREER
group-wide strategies and policies, evaluates the performance EIRE o
of the Group and supervises the management.

REARE EZREBLAEEEFEERE
To enhance efficiency, the Board has delegated to the Managing HHNENDTHTEZASE -3 —FTHE &

Director the day-to-day leadership and management of the ERT  AEESHREEERATEMITHE
Group. The senior management of the Group, on the other RENEE URBETASEREEENRSE -
hand, is responsible for the management and administrative HRAREERENRECEEALEREE

functions and the day-to-day operations of the Group under the ER-BH SREEEULREMBOHENF
supervision of the Managing Director. The corporate governance AR -

structure of PYI as disclosed in this report at page 43 shows the

detailed relationship between the Board, the Managing Director LWTEEEREEEBARE -

and the senior management as well as other stakeholders.

Below is a summary of specific matters which are reserved for
the Board:

SUMMARY OF SPECIFIC MATTERS RESERVED FOR THE BOARD

EERERERNRE

¥~ Financial reporting and control
MRS RE R B

v Equity fund raising
BAREE

¥ Recommendation/declaration of dividend or other distributions
BESEMDIROER IR

v~ Notifiable and connected transactions under the Listing Rules and inside information under the Securities and
Futures Ordinance
CEMRANDPAMA AT RMMAER S R(EF RBE GO A EER

y Capital reorganisation or other significant changes in the capital structure of the Group

.....
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Board’s Responsibility for the Consolidated
Financial Statements

The Board acknowledges its responsibility for preparing the
consolidated financial statements of the Group and for ensuring
that the preparation of the consolidated financial statements of
the Group is in accordance with statutory requirements and
applicable standards.

The statement of the external auditor of the Company
concerning its reporting responsibilities on the consolidated
financial statements of the Group is set out in the Independent
Auditor’s Report on pages 91 to 99 of this annual report.

Board Composition

As at the date of the Directors’ report, there are 6 directors in
our Board consisting of 3 executive directors and 3 independent
non-executive directors. Independent non-executive directors
represented not less than half of the Board members, thus
exhibiting a strong independent element which enhanced
independent judgement. Mr Chan Shu Kin, an independent
non-executive director of the Company, has the appropriate
professional qualifications, or accounting or related financial
management expertise as required under the Listing Rules.

BOARD OF DIRECTORS
EER

(as at the date of the Directors’ Report RA&EEF %5 = HH)

Independent Non-Executive Directors +
BAFHTES

Mr Chan Shu Kin #2454
Ms Wong Lai Kin, Elsa & pEER 7+
Mr Mok Yat Fan, Edmond & —f 4t 4=
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Executive Directors
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Mr Lau Tom Ko Yuen 25 R 54
(Chairman & Managing Director 3 J& # #4 #)
Mr Sue Ka Lok &K% 4
Ms Wu Yan Yee tAfR & %+
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There is no relationship (including financial, business, family or
other material/relevant relationship) among members of the
Board and senior management.

There was no change of directors and Board committee
members during the year ended 31 March 2017 except that Mr
Chan Yiu Lun, Alan was re-designated from an executive
director to a non-executive director of the Company with effect
from 22 July 2016, following cessation of his executive role as
Director of Corporate Finance of the Company. Brief
biographical details of each director (including his/her age,
gender, term of office, professional qualification and experience)
are set out on pages 33 to 37 of this annual report and also
available on PYI's website (www.pyicorp.com).

PYI has also maintained on its website and HKEx's website an
updated list of its directors identifying their roles and functions
and whether they are independent non-executive directors.
Independent non-executive directors are also identified as such
in all corporate communications that disclose the names of
directors of the Company.

Each independent non-executive director is required to inform
PYI as soon as practicable if there is any change in his or her
own personal particulars that may affect his or her
independence. No such notification was received during the
year. Pursuant to the requirement in the Listing Rules, the
Company has received a written confirmation on independence
from each independent non-executive director. The Company
considers all of the independent non-executive directors to be
independent.

All Board members have complied with the requirement of the
Securities and Futures Ordinance regarding disclosure of their
respective interests in PYI and its associated corporations, if any,
during the year. Interests and short positions of PYI's directors in
shares, underlying shares and debentures of PYIl and its
associated corporations are disclosed in the Directors’ Report on
pages 82 and 83 of this annual report.
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Board Diversity Policy

As mentioned above, a Board Diversity Policy setting out the
approach to achieve diversity on the Board was adopted in June
2013. Under the policy:

(@) the Company recognises and embraces the benefits of
having a diverse Board, and sees diversity at Board level as
an essential element in achieving a sustainable and
balanced development of the Company;

(b) the Nomination Committee is primarily responsible for
reviewing the structure, size and composition of the
Board, identifying and selecting suitable individuals to the
Board and making recommendations to the Board on any
proposed changes to the Board; and

(c)  selection of candidates for directorship with the Company
will be based on diversity of perspectives which can be
achieved through consideration of a number of factors
including but not limited to gender, age, cultural and
educational background, ethnicity, professional and
industrial experience, skills, knowledge and independence (if
applicable).

The Nomination Committee will monitor the implementation of
the policy and review the policy, where necessary, to ensure its
continued effectiveness.

Board Meetings and Process

In order to ensure that the Board plays an effective role in
steering the Group to do businesses in the interest of
shareholders, a schedule of Board and Board committees
meetings to be conducted within the next financial year are
issued well in advance to all members, thus well-facilitating
more participation by the directors in every meeting. Within the
year, 5 Board meetings were held and the overall attendance of
Board meetings attained 96% while 100% attendance was
recorded for Board committee meetings.
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The Board meets at least 4 times a year to review financial
performance, strategy and operations. Notice of not less than
14 days (or other reasonable period) will be given for each
meeting and agenda and board papers will be given 3 days (or
other reasonable period) prior to the meeting.

Senior management and professional advisers are invited to
attend Board meetings to brief the Board on issues considered
by the Board where appropriate. In the event where
independent professional advice is required, the request for
seeking such advice was abided by pre-approved procedures.

The minutes for all of the Board meetings, which were recorded
in sufficient detail, were circulated to all directors within a
reasonable time period after meetings for their comments and
were kept in the minute book for inspection by directors.

Also, each director is required to make disclosure of his/her
interests or potential conflict of interests, if any, in any proposed
transactions or issues discussed by the directors at Board
meetings. Any director shall not vote on any resolution of the
Board approving any contract or arrangement or any other
proposal in which he/she is materially interested nor shall he/she
be counted in the quorum present at the meeting.

Board Tenure

As stipulated by PYI's bye-laws, all directors (including
non-executive directors) are required to retire by rotation at
least once every three years and seek for re-election at annual
general meeting. At each annual general meeting, one-third of
the directors for the time being shall retire from office. Any new
directors appointed either to fill a casual vacancy or as an
addition to the Board during the year by the Board following
the recommendation of the Nomination Committee are subject
to re-election by shareholders of PYI at the next following
general meeting after their appointment.

All directors (including non-executive directors) have entered
into letters of appointment with PYI for a term of three years
subject to retirement from office by rotation and re-election at
annual general meeting.
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In the 2016 AGM, Mr Lau Tom Ko Yuen and Mr Chan Shu Kin,
who retired from office in accordance with the Company’s
bye-laws, were re-elected as directors of PYI.

In accordance with bye-law 86(2) of the Company’s bye-laws,
Mr Sue Ka Lok and Ms Wu Yan Yee will retire from office at the
forthcoming annual general meeting.

In accordance with bye-laws 87(1) and 87(2) of the Company’s
bye-laws, Ms Wong Lai Kin, Elsa and Mr Mok Yat Fan, Edmond
will retire by rotation at the forthcoming annual general
meeting.

The retiring directors, being eligible, seek for re-election and
their respective biographies are set out in the circular for
re-election of directors.

Directors’ Commitments

All directors are committed to devoting sufficient time and
attention to the affairs of the Group. They have disclosed to PYI
the identity of public companies or organizations in which they
have held offices, and the number and nature of the offices, as
well as other significant commitments and are required to notify
PYI of any changes of such information in a timely manner.
Directors are also required to confirm details of biographies and
their time commitments to the affairs of PYI as well as the time
committed to other public companies or organizations and
other significant commitments on an annual basis.

Training and Professional Development

For all newly appointed directors, a comprehensive and tailored
induction programme is administered to ensure full awareness
of director’s duties and responsibilities under statute and
common law, the Conduct Code, the Listing Rules and other
regulatory requirements and the business and governance
policies of the Group.

PYI recognises the importance of continuing professional
training for directors and management and believes that it is
effective to enhance corporate governance through regular
training within the Group. Apart from reading monthly
management updates, directors are encouraged to keep up to
date on all matters relevant to the Group and attend briefings
and seminars at the expense of PYl on an ongoing and regular
basis.
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This year, our directors and management continued to keep
abreast of any updates on the governing laws and regulations
of the jurisdictions where PY| operates businesses and applicable
guidelines and rules issued by regulatory authorities and
attended seminars organised by professional bodies and/or had
been provided with materials of such seminars. Our Hangzhou
training centre is responsible for organising regular internal
training for management of the Group. In addition to regular
attendance at Board and Board committees meetings, directors
including independent non-executive directors have participated
in field trip to Xiao Yangkou in October 2016.

All directors and senior management are required to provide PYI
with their training records on an annual basis, and such records
are maintained by the Company Secretary for regular review by
the Corporate Governance and Compliance Committee. The
training records of the directors and senior management for this
year were reviewed by the Committee in June 2017.

According to the records, PYI directors received the following
training with an emphasis on the roles, functions and duties of
a director of a listed company in compliance with Code Provision
A.6.5 of the CG Code during the year:

Directors

E=s

Independent Non-Executive Directors
BYFHTES

nnt) REEEAHRARF 2017 Fif

RAFE RMANESREEEEBEZIRE
EREXxB o HBE2ERERBE  UREE
MELDANBERESI KRB ZER  HEFEH
EERBEBRBCMAEG W NEREZER
ez PO mMNEINPLEEALRE
EEEELRTHAREII - KRERLEES
BREERZESEHIIN EFBREBIIFH
TEEER2016F 108 B/ NFOEMER -

FMEBEEERGREEELHESFRRERMEM
MrEIEtE MZELDBBAANWEFE "
NECEERRENZECETHEN -Z88
ER2017F6 R EHNESTRaRBEEERNASF
ERIEIE 8 -

RELE REESRAFEDERXTLEE
LT RAEZAG BERAETZEI - AT
BCRETRDZ TRANRX EA65RZHE -

Type of Training
3 51 Bl

Attending internal
Reading and external seminars

or conferences
& A 3B R Sh SR
MaERER

materials

LEE RS

Mr Chan Shu Kin BRitE2 % 4 7 v
Ms Wong Lai Kin, Elsa BB 4+ v v
Mr Mok Yat Fan, Edmond & —if 4t 4 v v
Non-Executive Director

FHITES

Mr Chan Yiu Lun, Alan B2 5 4 Y

Executive Director
HITES
Mr Lau Tom Ko Yuen 2|5 R4
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SREREE

Board Committees EERZEEY

Constantly striving to achieve greater transparency and AR REREERFSAPRERIESME

accountability to PYI shareholders, the Board has established M EEREKVABEEERZE S -

five Board committees, namely, the Audit Committee, the ERZEe FMWZEC REZEE 0

Remuneration Committee, the Nomination Committee, the XERRERZESENRNMEBEEZE g

Corporate Governance and Compliance Committee, and the HEERZECSENBEREFLER

Share Repurchase Committee; each having specific roles, ETAEC EREBE TE EHINRES LG

authority and functions as detailed in the respective written (www.pyicorp.com)° FTEEEREZEEEM A S

terms of reference which are available on PYI's website KB BB IERITES -

(www.pyicorp.com) A majority of members of all Board

committees are independent non-executive directors. EERNMACLERARTENBAT  BERKE
ARVLZES(PEBYEZREZEG)EHE

The Board may also establish committees (including independent B -

board committee) on an ad hoc basis to approve projects as it

deems necessary. FEEERZESERMNAN LHEZRER

WERA - BFMLH TERETEERNE
All Board committees have adopted, to a large extent, the same TEBE ZEFTRZECR THRESHIED
principles, procedures, and arrangements as those of the Board 23 RKRIEEERETEeT ERNESTREAM
and are provided with sufficient resources to perform their PR 1 7T RE /E H FE 3y -
duties. The Board committees will make recommendations to
the Board on a regular basis unless there are legal or regulatory
restrictions on their ability to do so.

ATTENDANCE RECORD OF MEETINGS HELD DURING THE YEAR ENDED 31 MARCH 2017
REBZ2017F3AMNALFEET 2R 2 HEL R

BOARD COMMITTEES
EERZERE
Corporate
Governance Share
Board Audit Remuneration Nomination and Compliance Repurchase  Shareholders
TEEARR
BEER ER B B ER R EE R=
Number of meetings held during the year
RERBTEERE 5 3 2 1 2 0 1
Independent Non-Executive Directors
BYFBTES
Mr Chan Shu Kin BRisE2 55 4 5/5 3/3 2/2 m”m 2/2 0/0 7
Ms Wong Lai Kin, Elsa EREER 21 5/5 3/3 — — 212 — 11
Mr Mok Yat Fan, Edmond & —i 54 5/5 3/3 2/2 m”m 2/2 — m”m
Non-Executive Director
FHUTES
Mr Chan Yiu Lun, Alan BR2EA 5 £ 4/5 — — — — — 17
Executive Director
HITES
Mr Lau Tom Ko Yuen 25854 5/5 3/3 2/2 m”nm 2/2 0/0 7
Company Secretary
DNAME
Mr Shing On Wai i 2Bl 5 £ 5/5 33 212 11 212 — 1”7
# Mr Chan Yiu Lun, Alan was re-designated from an executive director to a non-executive director with effect from 22 July 2016.

* B2016F7A22 R  MBB EAHRTESTHERFRITES - '
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The following tables show the composition of the Board AR RBRAREE2017F3 A318 IEFE 5
committees, their respective roles and functions and a summary HEERZEEeMMENK EACHEBERAT
and/or report of the works performed by them during the year ERMER I RE

ended 31 March 2017:

REMUNERATION COMMITTEE
FHESE |

Composition 2 Independent Non-Executive Directors 1 Executive Director
A BYFHTES + | g5z
Mr Chan Shu Kin R ER 4 A4 (Chairman 3 /%) Mr Lau Tom Ko Yuen 2l R 5c4E

Mr Mok Yat Fan, Edmond & — 1 554

Role & Function* y Reviews the remuneration policy of the Company

AEBE T RS 2N 2 B B B B BOR

¥ Makes recommendations to the Board on the policy and structure for the remuneration of all
directors and senior management and on the establishment of formal and transparent procedures
for developing a policy on such remuneration
MAEESHESREEENTINBREAERE URAFEZEFTMBRRY —@EEHRM
BFRAENET REERELER

vy~ Determines or makes recommendations to the Board on the specific remuneration packages of
individual executive directors and senior management, including benefits in kind, pension rights
and compensation payments, including any compensation payable for loss or termination of their
office or appointment
REXMEFREAMBHNATESTLSREBENREFMETE  BREEYN R  RIK
CRAINREEH(BREANERAIRIEABEIXZEMENNOERMFBEES)

¥’ Makes recommendations to the Board on the remuneration of non-executive directors

MEERERIFNITEF A

Summary of y* Recommended the aggregate amount of directors’ fees for shareholders’ approval at 2016 AGM
work performed BRESHeAE HRRE2016FRRBERG L E
IHERE

¥ Reviewed the share incentive schemes

i & A 1 B At

vy~ Considered and approved the key performance indicators of Managing Director and Senior
Management for the year ended 31 March 2016
EENAERBE2016FIANBLEFEBAREARNSREEEN T ZEMER

y* Considered and approved the grant of additional incentive bonus
ZRRIER B FEINREIEA

v~ Reviewed the remuneration packages of Managing Director and Senior Management for the year
ended 31 March 2017
B BHEEEREEENEZ2017F3A3MBEFENFTNFE

v Approved the granting of year-end bonus for 2015 to the employees and staff participated in the
variable bonus scheme
HAEmMBERBEAASNES RBIRE2015FEFREA

* Please refer to the terms of reference of the Remuneration Committee on PYI's website (www.pyicorp.com) for further details.

* BRI — 15 - 55085 LB R B (www.pyicorp.com) 2 $BHZ B @ g E - J
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Performance-based Remuneration Policy

Director’s fee is determined with reference to factors including
prevailing market conditions, salary paid by comparable
companies, duties and responsibilities of a director, employment
conditions elsewhere and time committed by the director
concerned.

A performance-based element was considered instrumental in
aligning the interests of individuals with those of the Group and
has been built into top-management compensation.

PYI has adopted its own reward strategy which forms an
integral part of its remuneration policy and the basis for future
awards to employees. The key aspects of such reward strategy
include:

v/ to attract and retain talents, base pay and benefits will be
market competitive;

v to support the growth strategy of the Group, short-term
and long-term performance-based rewards will be
emphasized;

v to align employee interest with shareholders, the
performance-based rewards will either be equity-based
and/or cash-based; and

V' equity-based and/or cash reward will be considered in light
of an employee’s level of responsibility and influence on
the Group's performance and share price.

PYI effectively deploys an appropriate mix of its existing equity-
based reward vehicles, including the share option scheme and
share financing plan as well as cash bonus.

Details of remuneration of directors and senior management are
set out in note 12 to the financial statements.

R0 B

EFHNeIK2ELRAZMETE  BHERT
mEER BRABMXNZHEKF EF
BmEEL R s 2 BEREALERE
ERAZER -

G 30UR 70 TT 2 15 18 A T 5 57 48 ) ) 35 0 4
ETHEEENER MERAHEHEERS
ERERE -

RECHEKMNEBIINRERE (FREFHMIK
RHARBORARERRENELE - ILRE
RENETEZHBERE -

v BERGFMRENFEAWMSEF D LR
RBBEAT

v RAEHRERENERASNEE  UXHE
REEIR KRR

Vo OBRRAREBUBROR IR RE
o EEEERRMNEEMHEEN &

v O BRERENETEENAUAEERE
HEENTERE  ZEEMRND R XA
CREMNHEE -

REFEHALEREUARG R EWREH
B BEBRETIEEOBRERS  ARR
TAEAL

EZRoAEEBHFNOFBERMERERK
FF12
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NOMINATION COMMITTEE
REZE®
Composition Independent Non-Executive Directors 1 Executive Director
A By TS + | sess
Mr Chan Shu Kin BRI ER %2 & (Chairman % /&) Mr Lau Tom Ko Yuen 2SR L4

Mr Mok Yat Fan, Edmond & —1],%c 4

Role & Function* y Reviews the structure, size and diversity (including without limitation, gender, age, cultural and
AR educational background, ethnicity, professional and industrial experience, skills, knowledge and
length of service) of the Board at least annually and makes recommendations to the Board on any
proposed changes
ELEBERIEZTHNEE  ABRZ T (BEETRNERN  Fik  XMEERBEER &
TR BERMTEEH LR B DEARREFESH)  IHEABREEDNEZRRLES

vy’ ldentifies individuals suitably qualified to become Board members and selects, or makes
recommendations to the Board on the selection of, individuals nominated for directorships

NEARAERNABARETESZRARE  IKEXRNEZRRAZZBMALLAEES

¥y’ Assesses the independence of independent non-executive directors
ARBUERMTEENB M

¥* Makes recommendations to the Board on relevant matters relating to the appointment or
re-appointment of directors and succession planning for directors, in particular, the Chairman and
the Managing Director
REEZERENEE URBEF(LERTIFHEAR)EITENESTRRELES

y~ Develops, reviews and recommends to the Board for adoption of measurable objectives for
achieving and improving diversity on the Board
REBRBAEZESRUEZ T HF] BRI LEBAGEEETEETREERRM

¥y~ Monitors the implementation of the Board Diversity Policy (a summary of which is set out on page
50)
EREERKEZTILBR (ERMEHINES0E) HHITIER

Summary of ¥ Nominated the retiring directors for re-election by shareholders at 2016 AGM
work performed  REZRFESE2016FRFAFAEG LEEFE

IHERE
v~ Reviewed and assessed individual independent non-executive director’s annual confirmation of
independence declared pursuant to Rule 3.13 of the Listing Rules
ERRTIZBUFNTESRBC(ETRANDE 3G R R 2 FE B M RER X
vy~ Reviewed the structure, size and composition of the Board
RAEZRHERE - ABRAK
v Reviewed the Board Diversity Policy
BN EZRKEZ TILEE
& Please refer to the terms of reference of the Nomination Committee on PYI's website (www.pyicorp.com) for further details.

* BRE— 5 85 L BRI B (www.pyicorp.com) 2 fR B E B @ AR E J
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NOMINATION PROCEDURES, PROCESS AND BEEZREF BREUKREL
CRITERIA
Nomination Nomination Committee Nomination Committee The Board makes
Committee makes identifies individuals selects or makes formal invitation to
recommendations suitably qualified to recommendations to the selected persons for
to the Board on become directors Board on the selection of appointment to
any proposed changes persons nominated for the Board
c c directorships c c

REZBEGMEM REZEGMEAH REZEgHES EERMEKEALT
RIEZEPHREER SEEBATHE MEERREHEREKE BHEZEEESW
RHE R 55 EBEATHAES TE= 5 B

CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE

TEERREREES

Composition Independent Non-Executive Directors Company Secretary

LR BYFHITES =+ DNANE

Mr Chan Shu Kin FRIgIER % 4 (Chairman £ /&) Mr Shing On Wai % % B 55 4

Ms Wong Lai Kin, Elsa &EBE &+
Mr Mok Yat Fan, Edmond & —ifJt 4

Role & Function* y Develops and reviews the Company’s policies and practices on corporate governance and makes
A ERBE recommendations to the Board
HERBIRRANECEECHRELFTR TRHEZT/RLEES
¥~ Reviews and monitors the training and continuous professional development of directors and

Senior Management
RN REREFHSRETEENSIRFESERRE

¥~ Reviews and monitors the Company'’s policies and practices on compliance with legal and
regulatory requirements and meets with the management of the Company to assess the
Company’s compliance policies, programs and procedures
BAREERRARAEETEEANREERT T EHNBRRLRER TERARANERERTE
#F UTEARBANEGRBER TRERERF

v~ Develops, reviews, monitors and approves any code of conduct and compliance manual (if any)

applicable to employees and directors of the Company
HIE e EEMERHERARALAREAEFNEFNTRENRARTFMIME)

¥’ Investigates or causes to be investigated any significant instances of non-compliance or potential
compliance violations that are reported to the Corporate Governance and Compliance Committee
AEHALHRAERCEE AR EREE SR RNEMNERERIEEERBER

¥~ Reviews the Company’s compliance with the CG Code as contained in the Listing Rules and

disclosure in the Corporate Governance Report
BEAABREF(ETRADAZ(EEFADKNBERREH(EEE RBRE)NHNHKE

v’ Reviews the Company’s compliance with the Environmental, Social and Governance Reporting
Guide as contained in the Listing Rules and disclosure in the Environmental, Social and
Governance Report
RAAREEST (ETHRAD Rz GR3% - dgRkERmEESD) NEARE GRE  #gKkER
&) NREE
* Please refer to the terms of reference of the Corporate Governance and Compliance Committee on PYI's website (www.pyicorp.com) for further

details.
* ER#E—FHE BRE EH RN REB U (Wwww.pyicorp.com Z B EBAR AR ZE S HEHE -
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CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE (Continued)

CREARERESS (H)

Summary of vy’ Reviewed the Corporate Governance Report for the year ended 31 March 2016
work performed  EREHZ2016F3A31BILFE2(LEEREE)
THERE

y" Reviewed updated compliance reports of the Company and its major PRC subsidiaries
EHARARRETEHFZENBRARNENERERERSE

¥ Reviewed the report on recommendation of disclosure in the Directors’ Report (Business Review)

EHNFHEREESTRREEETER)NMERE RS

y" Reviewed the form for confirmation of directors’ participation in training provided by each
director in compliance with the CG Code

EHNSEERACES2 AR CBARE  NET(RETAD

vy~ Reviewed the policy on disclosure and public relations
WA RERALZEERECR

¥~ Reviewed the Shareholders Communication Policy

o & B SR AR B

SHARE REPURCHASE COMMITTEE

ROEBEES
Composition Independent Non-Executive Director + 1 Executlve Director
AR BIUFHTES
Mr Chan Shu Kin PRIEIER 5c & (Chairman £ /&) Mr Lau Tom Ko Yuen Blg R &4
Role & Function* ./ Exercises the general mandate granted by shareholders to the Board to repurchase shares of PYI
A& R in accordance with the Listing Rules, PYI's bye-laws and the applicable laws of Bermuda
BRBE(ETRAD REQFMBRAUARBREERZR  TERRRTFTEFROBRERND Z
)]
Summary of v~ During the year, no Share Repurchase Committee meeting was held.
work performed xR AMBRNOEZE RS-
TERE
* Please refer to the terms of reference of the Share Repurchase Committee on PYI's website (www.pyicorp.com) for further details.

* RS HE  FRE LR RER U (www.pyicorp.com) Z R EIEZ E S BiEEHE -
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EREBRE

AUDIT COMMITTEE

EREESS

Composition
) 3

Independent Non-Executive Directors

BUFHITES

Mr Chan Shu Kin* PR ER 5 4* (Chairman 3 /%)
Ms Wong Lai Kin, Elsa &+
Mr Mok Yat Fan, Edmond & —if{ 54

#

#

Mr Chan Shu Kin is currently a certified public accountant with extensive experience in auditing, accounting and financial
management services.

REREER A —RAZ G ERE S RMBEEREITEEAEELR -

Role & Function* y Makes recommendations to the Board on appointment of external auditor
£ & B R R * REAIINEZBMMESRRDER
v~ Reviews the Group's financial information
EHAEENBER
vy~ Oversees the Group's financial reporting system, risk management and internal control systems
EEASEMBERE RRERERANBDET RS
y" Reviews the interim and final results of the Group prior to submission to the Board for approval
ERREERIEZH  SHAKEFAMKAXE
v~ Reviews financial reporting and internal control matters and to this end has unrestricted access to
both the Company’s external and internal auditors )
%%g%@ﬁﬂﬂ%%@%ﬁ'ﬁﬂﬁ%ﬁWﬁ%@ﬂﬁ$ﬁﬁ%%ﬁ%%&ﬂ%%ﬁ%ﬂ
?ﬁa‘ P
Report on v~ Reviewed unaudited interim consolidated financial statements and audited annual consolidated
work performed financial statements of the Group with a recommendation to the Board for approval
THEHE EHNAEERKCERNT RGN BBRRRLERNFREGAVBRER YREAEFRHAR

v~ Reviewed internal control and risk management framework of the Group
B B AN & B P 0 B 4% I B B o TR AE 2R

v~ Received and reviewed progress reports on internal control, risk management and internal audit
actions implemented/planned by the Group \
ERRENAEEMETRGENAMEE BREBRABEF TENERRS

v~ Approved audit fee proposal of external auditor in connection with the audit of the Group's
consolidated financial statements for the year ended 31 March 2016

PHEIECZBMAEZAEERE2016F3AN AL FEGAVBEREMEBOXEE

v~ Approved the engagement and the review fee proposal of external auditor in connection with the
review of the Group's condensed consolidated financial statements for the six months ended 30
September 2016
BEZENECHMERERENASEEE2016F9A308 L EAZEHRLEEMBHHREAN
BEENENE

v~ Reviewed connected transactions of the Group

BHAKEZBERS

¥ Recommended the re-appointment of Deloitte Touche Tohmatsu as the Group's external auditor
at 2016 AGM
BENR016FRRBAFAE LEHZERY c HER T SAMITRANEREINEZEED

¥ Met with external auditor in the absence of executive directors of the Company
ERAEARRBMTESESNERT - & RINEZEED

v~ Reviewed and approved the revised Enquiry and Complaint Policy
EHNBBRER] 253 MIRFH K

v~ Reviewed report from PYI Enquiry and Complaint Centre
ERRECHRRFFORE

* Please refer to the terms of reference of the Audit Committee on PYI's website (www.pyicorp.com) for further details.

* BRE P55

B8 3 MR & 48 0 (www.pyicorp.com) 2 Bz L B @ B & E o J
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RISK MANAGEMENT AND INTERNAL CONTROL

Responsibility

The Board considers that sound risk management and internal
control systems are vital to the achievement of the Group’s
strategic objectives and acknowledges its responsibility to
establish, maintain and review the effectiveness of such systems
on an ongoing basis.

Management is responsible for the design, implementation and
ongoing monitoring of the risk management and internal
control systems of the Group to achieve the following business
objectives:

V' Effectiveness and efficiency of operations

v' Reliability of financial and non-financial reporting

v Compliance with applicable laws and regulations

Such systems are designed to manage, rather than eliminate,
the risk of failure to achieve business objectives, and aim to
provide a reasonable, as opposed to an absolute, assurance
against material misstatement or loss.

The Audit Committee has ongoing responsibilities to review the

effectiveness of the Group’s risk management and internal
control systems and to report to the Board.

nnt) REEEAHRARF 2017 Fif
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TEERBRE
The table below shows the roles of the key parties in our risk TRERIEZABERMORAR E RN AL
management and internal control systems: EEGAMEENAE:

Board of Directors

Sets strategic objectives V" Evaluates and determines the v" Provides direction on the

il 7E B A B AR nature and extent for the Group's importance of risk management

V" Qversees management in the principal risks and risk management culture
design, implementation and LA B E R & REREESZUEMRERE R
monitoring of the risk HUEBEMEE XAbR 75 M)

management and internal
control systems

EEEREHRARERE RN
EZRGHRN  BERENER

Audit Committee
ERZEE

Managing Director & Senior Management
BENBREERE

V" Reviews the effectiveness of risk management and
internal control systems
T AT [ B B EE RN A B BE R R AT M9 A R

V' Assesses risks group-wide and develops mitigating
measures
= B BB ) /A AT 1 L B AN o6l E R\ B i 3R
=Rl

v" Designs, implements and monitors the risk
management and internal control systems
®Et  BEMEREBRERMAIBEZERZR

v Provides confirmation on the effectiveness of risk
management and internal control systems to the
Board of Directors
HEREBNABEZERFANERERESH

RHERE

Internal Audit
A B8 F 5t

V" Supports the Audit Committee in reviewing the
effectiveness of risk management and internal
control systems

TEEZZESHAREENAMBEZRSL

BRMEL RS

Operation Management
EEEHEE

V" Implements and monitors the risk management and internal control procedures across business operations and
functional areas
e 2 B R 15 15 & B AN B ae PP & [ b B TR AN A HB BRI AR T
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Risk Management Framework

The diagram below shows the risk management framework
adopted by the Group:

Strategy ZKH&

Vision

Statement

REH

Process B2

Vel M

Report Risk
B R Management
Process

t B EERRE l

Elements Jt&

Human
Resource
Mechanisms

Organization
Structures

ABERE

Performance
Measure

Management
Commitment

EEE A

AN GBS EERE

Assurance

RE

nnt) REEEAHRARF 2017 Fif

B E AR
T B R A S TR A ) LB TR AR 2R ¢

Risks are considered
when setting strategy.
1t ) 7E HR S I
ZREMmEZE -

Process applies standard
procedures, assessment
tools and market practices.
BIZT R TIREMRERF -
AHE AR TISH0E o

Elements that are brought

Communications together to support, promote
and Training

and drive risk management
throughout the Group.
PER S Fr -~ REN TR EE
SERBREREMFNITLE °
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Risk assessment is performed to evaluate the nature and extent
of the risks to which it is exposed. During the risk assessment
process, the Group has identified key risks facing the Group.
The risks are prioritised according to the likelihood of their
occurrence and the significance of their impact on the
businesses of the Group. Moreover, risk management measures
are in place to manage the risks to an acceptable level.

To support management in responding to risks arising from the
complex and changing business environment, regular training is
provided to our management to strengthen their awareness of
risk and capability to manage risks.

Review of Risk Management and Internal Control
Systems

The Group's systems of internal control were developed by
making reference to the Internal Control Integrated Framework
issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in the United States in 2013 and
the Guide on Internal Control and Risk Management issued by
the Hong Kong Institute of Certified Public Accountants.

Business units are required to perform control self-assessments
annually to assess the effectiveness of their systems of internal
control. The control self-assessment performed is in the form of
a questionnaire that sets out key factors in each of the five
components of the COSO Internal Control Integrated
Framework. These five interrelated components are Control
Environment, Risk Assessment, Control Activities, Information
and Communication, and Monitoring.

During the year, the Legal and the Finance and Accounts
Departments of the Group have carried out reviews on
operational, financial and compliance controls of all operating
subsidiaries in China to ensure their compliance with the
Group's risk management and internal control policies and
procedures and the accuracy of relevant reports submitted to
the Group.

AEBETRRGEREEEAME S AROE
BEERRE-EERRAGERY AEEENE
EASEEENEIERR ARECREBEEL
REBHBREOKEREEAREXBEOTENE
EEETHF YHBEERREEERNLER
RERERZRZNEER -

HHEMZENKELERE STHYIRMANE
BEEHHESERNIEEKSE  ARFEH
AEEEREEBNE - LEsEREREH
MEZERRIEED

REREERABEZRGHRE

REBMA I LT RHE 2 ZE X B Committee
of Sponsoring Organizations of the Treadway
Commission (COSO)R 20134 # & = 1N 3B BS #5243
EREERBAGMAE B2 R ELE 2 EE
R B IR 5| PTG E Y o

EEBRAAGERTNBELARTHE A
FEAYNBER RO NHERER
SR AR S TSR 1T - B IR B COSO P #
ERGAERNEETERNTENG B AE
TIEME N T ES R EEES BRI
EIED  EORER ARER-

FR AEENEENPBLREFFHFIECH
N BECEEZMBARETEE MBLK
EREEZRY UBRENSEAKERERE
BERAREENRERER  WRMEXNHE
B E A M



Corporate Governance Report
TEEREREE

Every year the Internal Audit Department carries out
independent audits to evaluate the effectiveness of the Group's
systems of risk management and internal control according to
the approved three-year internal audit plan for the Group. This
audit plan was determined using a risk-based approach and is
re-assessed annually to ensure adequate audit resources are
deployed to achieve the objectives of the internal audit plan.

Finally, management has formulated remedial action plans to
address the gaps and weaknesses identified during control
self-assessments, internal control reviews and internal audits.
The PYI head office has conducted follow-up reviews periodically
to ensure remedial actions are taken on a timely basis, and has
reported the results of the follow-up reviews to the Audit
Committee.

During the year, the Board has conducted a review of the
effectiveness of the risk management and internal control
systems of the Group and considered the risk management and
internal control systems effective and adequate. The scope and
quality of the Group’s ongoing monitoring of risks have been
assessed. The Board was not aware of any significant areas of
concerns that may affect the Group to achieve its strategic
goals.

Also, the Board has, through the Audit Committee, reviewed
the adequacy of resources, qualifications and experience of staff
of the Group’s accounting, internal audit and financial reporting
functions, and their training programmes and budget, and was
satisfied with the results of the review.

Procedures and Controls for the Handling and
Dissemination of Inside Information

Proper measures have been taken by the Group to comply with
the requirements under “Part XIVA — Disclosure of Inside
Information” of the Securities and Futures Ordinance to ensure
that inside information remains confidential until the disclosure
of such information has been properly approved, and
disseminate in an effective and consistent manner. Such
measures include establishment of the inside information
identification, reporting, and disclosure protocol and procedures.
Also, in-house training will be provided to senior management
and relevant officers at Group level and business units level and
the procedures and controls for the handling and dissemination
of inside information will be reviewed by the Internal Audit
Department on a need basis.
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INTERNAL AUDIT

Internal Audit Department of PYI set up in November 2007 is
headed by Group Internal Audit Senior Manager who reports
directly to the Audit Committee of PYI. It plays an important
role in the internal governance of the Group. With the
assistance from external internal audit consultant, the Internal
Audit Department is primarily responsible for conducting audit
on the effectiveness of the Group's systems of risk management
and internal control periodically.

The Internal Audit Department is independent from operational
management and is fully empowered to access to data required
in performing internal audit review. Moreover, the department

comprises well qualified and capable staff and is provided with

adequate resources to perform its duties.

Since 2008, internal audit assignments have been directed by an
internal audit strategic plan approved by the Audit Committee.
This strategic plan is developed by adopting risk-based approach
for every three years and reviewed annually. In addition, ad hoc
internal audit assignments are performed on request by the
management or assigned by the Audit Committee. In the past
nine years, the Internal Audit Department has executed three
three-year internal audit strategic plans.

During the process of audits, the Internal Audit Department
identified internal control weakness, made recommendations
for improvement, obtained remedial action plan of management
and followed up remedial status of the management action plan
and its timeliness. Besides, in order to ensure the continuity of
the 1ISO9001 certification for the Group’s corporate support
centre in Hangzhou that provides in-house legal, internal audit,
financial (including accounting data backup) and in-house
training services to the Group’s business units, the Internal Audit
Department has performed internal audit review for the
corporate support centre in compliance with the 1ISO9001
certification requirements.
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EXTERNAL AUDITOR

Deloitte Touche Tohmatsu (“Deloitte”) has been re-appointed
as the Company’s external auditor at 2016 AGM until the
conclusion of the next annual general meeting. The Audit
Committee in its meeting on 22 June 2017 recommended the
re-appointment of Deloitte as the Company’s external auditor at
2017 annual general meeting and the Board has adopted the
same view as that of the Audit Committee.

In order to maintain independence, Deloitte is primarily
responsible for providing audit services in connection with the
Group's consolidated financial statements, and only provides
non-audit services that do not impair their independence or
objectivity and are approved by the Audit Committee.

REMUNERATION PAID OR PAYABLE TO DELOITTE FOR AUDIT AND NON-AUDIT SERVICES
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2017 2016

HK$’000 HK$'000

Services Rendered 121430 R A% FExT FAET

Audit services ZH R 3,318 3,345

Non-audit services 1% HAR

Review of interim condensed consolidated EZEHPHERSE

financial statements B 75 TRk 1,352 1,399

Taxation advisory 158 7% 5 58 58 88

Special engagements HEZRE 12 13

Total #HEg 4,740 4,845
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CONSTITUTIONAL DOCUMENTS

The Company’s memorandum of association and bye-laws (in
both English and Chinese) are available on the websites of PYI
(www.pyicorp.com) and HKEX.

No amendments have been made to the bye-laws of the
Company during the year ended 31 March 2017.
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